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UNITED STATES |

SECURITIES AND EXCHANGE COMMISSI
W'lshmgton, D.C. 20549

FORM D

NOTICE OF SALE OF SECURI
PURSUANT|TO REGULATION
SECTION 4(6), AND/OR _

UNIFORM LIMITED OFFERING EXEMPT

SEC USE ONLY
Prefix I Serial

DATE RECEIVED

1
Name of Offering (O cheek if this is an amendment and name has changed, and indicate change.) I

Prosperity Voskhod Fund Limited .
f Scction 4(6) B ULOE PHOEESSED

Filing Under (Check box(es) that apply): E Rule 504 ﬁ'é Rulé 505 , B Rule 506
; ‘ |‘

Type of Filing: B New Filing £ Amendment ) X ! ,
A. BASIC IDENTIFICATION DATA : DEC!Z b ZII]IE

1.  Enterthe mform:mon requested about the issuer : rus
Name of Issuer (& check if this is an amendment and name has changed and indicate change.} | HOR
Prosperity Voskhod Fund Limited ) | i F,NAN C'AL
Address of Executive Offices (Number and Street, City, Stat:e, Zip Code) Telephone Numbcr {Including Area Codu)
Registered office: Dorey Court, Admiral Park, St Peter Port, Guemsey GY1 3BG, Channel Islands +44 1481 727111 . |

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) | ! ;

Brief Description of Business | | .

Investments, directly or throug'h subsidiaries.

Type of Business Organization
8 corporation
business trust

|
l ! !
l

imited parmership, already formed ; % other (please specify):
imited partnership, to be formed .

Month Year !
Actual or Estimated Date of Incorporation or Organization: ' l 0, | l 8 l [ 0 l 6 | O Actual  §f Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Statc
CN for Canada; FN for other foreign jurisdiction) !
‘ !
!
Federal: . [
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulanon D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6). - ]
When to File: A notice must be filed no later than 15 days after the first szile of securities in the offering. A notice is deemed filed with the U.S! Securities and Exchange

Commission {SEC) on the earlier of the date it is received by the SEC al the address given below or, if received at that address after the date on which it is due, on the
date it was ma]lcd by United States registered or centified mail 1o that address. |

GENERAL INS;I‘RUCTIONS

'
|
t
1

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Strcct, N.W., Washington, D.C. 20549,

i
Copies Required: Five (5) copies of this notice must be filed ‘with the SEC, one of which must be manually signed. Any copies not manuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures. ' f

Information Required. A new filing must contain all informatien requcsled Amendments need only repart the name of the issuer and offering, any changes thereto, the

information rcquested in Part C, and any material changes from the mf‘orn-nuon previously supplied in Pans A and B. Part E and the Appendix need not be filed with

the SEC. [ |

Filing Fee. There is no federal filing fee. , ; i

State: . | i
f

This notice shall be used to 1nd1cnte reliance on the Uniform leﬂcd Offenng Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must t'lcla sep:ul'ate notice with the Securities Adm:mslmtor in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in thc proper amount shall accompany lhlS form. This notice shall
be filed in the appropriate states in accordance with state law., T"hc Append:x to the notice constitutes a p:?n of this notice and must be completed

; . ATTENTION .
Failure to f'le notice in the approprlale states will not resull |n a loss of the federal exemption. Conversely, failure to f'Ie the appropriate
federal notice will not result in a loss of an available state exemption unless such exemptlon is predicated on the filing of a federal notice.
v

Persons who respond to the collectlon of informatien contained |n this form are not required Vd
to respond unless the form dlsplays a currently valid OMB oonlrol number. {h"

SEC 1972 (5-05) f '
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- |

A BASIC IDENTIFICATION DATA | : |

o

2. Enterthe inl’ormalion rcquested for the following: | I l
e Each promou:r of lhc tssuer, if the issuer has been orgamzcd within the past five years; ‘
|

I
o Each benef' cial owncr having the power 10 vote or dlsposc, or dlr;:ct the vote or disposition of, 10% or more of a class of cqulty securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing parmc{:rs of partmership issuers; and
| I 1

s  Each geﬁem] and managing partner of partnership issuers. | \
| ) |

Check Box(es) that iApply': £ Promoter "B Beneficial Owner H Executive Officer W Director = Gcncral and/or Managing Partner

Full Name (Last naime first, If mdwndunl)

Reid, Julian '1

| -

Business or Resxdcncc Address (Number and Street, City, State, Zip Code} |
PO Box 44, Dorey Court, Admiral Park, 8t Peter Port, Guemnsey GY1 "JBG Channel Islands

]
I 1

2 Exccutive Officer B Director & General and/or Managing Partner
1

Check Box(es) that Apply: & Promoter & Beneficial Oui'ncr
n |
' !

Hart, Paul i '

|
I
- 1
Full Name (Last name first, |fmdmdual) . l )
o

Business or Rcs:dcnce Address (Number and Street, City, State, Zip Code} ! i
PQ Box 44, Dorey Court, Admiral Park, St Peter Port, Guernsey GY1 3BG, Channel Islands !
] 1 |

Check Box{es) that Apply: i Promoter # Beneficial Owner . & Executive Officer @ Director i General and/orManaging Partner

A

=]
E
i

Full Name (Last name first, if individual) :

Business or Residence Address (Number and Street, City, State, Zip Code) | |
PO Box 44, Dorey Court, Admiral'Park, St Peter Port, Guemsey GY1 3BG, Channel [slands
b

Hall, Anthony i ' || ._ .
I .
{ ! l

Check Box{es) that Apply: . & Promoter ¥ Beneficial Ovrier f Executive Officer ! M Director & General and/or Managing Partner

I

| |
. 1 l i i
Full Name (Last name ﬁrsl 1fmd1wdua1) . | '
Phiilips, Roger l %

W
b

Business or Rcs1dence Address (Number and Street, City, State, Zip Code)

PO Box 44, Dorey Coun Admiral Park, St Peter Port, Guemnsey GY'l 3BG Chzl\nne] Islands |

Check Box({es) that Apply: E Promoter gj Beneficial me;r ] Bl Exccutive Officer B | Director £i General andfor Managing Partner

Tiemey, Paul, Jr. i ‘ '

. E

)
- 1
Full Name (Last name first, if individual) i l

Business or Residence Address (Number and Street, City, State, Zip Code)
PO Box 44, Dorey Coutt, Admiral Park, St Peter Port, Guemsey GY1 3BG, Cha‘nnel Islands

! t

Check Box{es) that Apply: E Promoter & Beneficial Owner B Executive Officer

B General and/or Managing Panaer
f . | H

Full Name (Last name first, if individual) !
Kleinwort Benson (Channel islands) Fund Services Limited ‘
I i

|
' ! |
|
|

Business or Residence Addrcss (Number and Street, City, State, Zip Code) 7 ‘
PO Box 44, Dorey Court Admiral Park, St Peter Port, Guemnsey GY1 SB(‘J Charzncl Islands

o

"

¢ General and/or Managing Partner
I .

5

=t Beneficial Owner w Executive Officer

[

Check Box(es) that Apply. & Promoter

'
. ]
Full Name (Last name first, if individual) i
' f i

' '
' J

|

|

Business or Residence Address (Number and Street, City, State, Zip Code) l
: : f

|

|

|

' i
b . (Use blank sheet, ar copy and use additional copies of this sheet, as necessary.)
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/ | B |
G B. INFORMATION ABOUT OFFERING _|
| Il I Yes No
i . '
1. Has the issuer sold, or docs the issuer intend to sell, to non-accredited mveslors in this offering? ........... || ....................................... : 0 o
‘ !
5 ! . Answer also in Appcmfix, Column 2, if filing under ULO
2. Whatis the mihimum investment that will be accepted from any individual? ..o l ........................................... R Sn/a
) : il ~ yo Yes No
H i '
3. Does the offering permit joint owncrshlp of a single unit? ' ........................ m 0
4. Enter the information requested for each person who has been or will be paid or given, directly or mdlreclly. any commission or similar n.munenmcm for
solicitation of purchasers in connection with sales of securities m the offcrmg If 2 person to be listed is an associated person or agent ofa broker or dealer :
registered with the SEC and/or with a stale or states, list the namc of the broker or dealer. If more than fi fyc (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information {or that brokcr or dealler only. Completed with rcspect (o sales in the U.S. |
Full Name (Last name frst, 1f1nd1v1dua]) \ } ! ']
i
Ccmcmum Adwsors LLC ‘ ) t :
Business or Re51dencc Address (Number and Street, City, State, Zip Codc) | | .
52 Vanderbilt Avcnuc, 15th Floor, New York, New York 10017 1 ‘ l| 1 |
Name of Associated Broker or Dcailer | 1 ! i
ot
= t . 1
States in Which Persoh Listed Has Solicited or Intends to Solicit Purchasers | l ' '
{Check "All States” or chieck individual States) '1 ......... vt ettt s S (1 All States
[AL] [AK] [AZ] ¢ [AR] [CA] {CO] i[CT] ll [DE] [DC] [FL] y [GA] {HI] . [ID}
fiL] [IN] [1A) [KS] [KY) (LA] ([ME] | M D] IMA] M1 | [MN] iMs] . [MO]
(MT] [NE] [NV] . [NH] (NJ] (NM] - [N¥] | [NC] (ND] (OH], . [OK] [CR} - . [PA]
(R1] {8C] [5D] [TN] [TX] (UT} YT [VA] IWA]  [WV] | [WI]] Wyl | [PR]
Full Name (Last name first, ifindivi'dual) | l , 1
\ I
- . !
. | | . 1
Business or Residence Address (Number and Street, City, State, Zip Code) 1 :
: !
' ' | | .
Name of Associated Broker or Dealer ) : 'l :
|
i ! : I
+ | ’ |
States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasc;rs 1 ,
{Check "All States™ or check inﬁividuul Stales)|; Bt s 0 All States
AU K] [AZ AR AL [COJ [T | DI (DCI [FL | 'GA] (W) {iD]
(g = [IN] I L5 B LS (KY] (LA] (ME} | [MD] [MA]} M) ifMN] [MS] (MO]
{MT) [NE] ~ [NV] T (NH] [NJ] [NM] [NY] l [NC] [ND) [OH]) [OK] [OR] [PA]
[RI] (8C] ] [SD) . [TN] [TX] [UT] [\:’T] [VA] [WA] [WV] | _[WI] [WY] [PR]
Full Name (Last name first, if individual} ‘ \ ‘ ‘
) -
|
Business or Residence Addrcss (Numbcr and Street, City, State, Zip C.‘odt:)l " \ r
{ I |
Name of Associated Broker or Deater ¢ t | \ ' '
i | » :
P
States in Which Person Llsted Has Sohcned or Intends to Solicit Purchasers; \
(Check "All States” or check individual States) ! ........... R 0 All States
[AL] [AK]  [AZ) [AR] [CA] [CO) [CT] i[DE] '[DC) [FL} [Ga] [H1) (D]
(IL] (IN] (A [KS] | [KY] [LA) [ME] t[MD] [MA] (M) [MN] [MS] {MO]
[.MT] " [NE] [NV] [NH] [NN] [NM] [N‘Il'] IINC] [ND] [OH] [OK] [OR] [PA]
[RI] i5C] [SD] [TN) (TX] (Ut (VT [va] [WA] - [WV] Wi [wy]  [PR]
. ) ' |
‘; v
1 !
| e
) !
| o
{Use blank sheet, or copy and use additional copies of this sheet, as nccéssary.)
|
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g ' o ! I
: | I )
C OFFERING PRICE, NUMBFR OF INVESTORS EXPENSES AND USE OF PROCEEDS : |
1. Enter the aggregate offenng p[‘lCE of securities included in this ri:ffermg and the total amount already sold '
Enter "0" if answer is "none” or “zero." If the transaction is an exchange offering, check this box O and' |
indicate in the columns below the amounts of the securities offered for e)|cchange and already exchanged. i N
' L '
Type of Secur"ity | | : Aggregate | Amount Already
i ! : Offering Price| Sold
S SR, O I L so 50
Equity ........... O OSSOSO U VOO RO T SV TPOTRUPO ! $3,250,000 $3,250,000
I | : ! . ,
: B Common [ Preferfcd ‘ ' | I
! : 4 1
Convertible Securities (including WarTANIS} . ......cooveeerrecrceronse s $0 . $0
Partnership IIEIESTS o eveeer e ceeeee e eeesee st reee oot $0 ! 30
1 :
Other (Specify e e ettt et et ren e s ennssne e $0 : b1
: 1
) O P OO E ............................................................. ! $3,250,000 | $3,250,000
Answer also in Appendix, Column 3, if ﬁlihg under ULOE. | :
I
1
2. Enter the number of accredited and non-accredited investors whg have purchased securities in this offenng |
and the aggregate dollar amounts of their purchases. For offermi,s under Rule 504, indicate the number of
persons who have purchased secunnes and the aggregate dollar umount of their purchases on the total lmes !
Enter "0" if answer is "none" or "zero." |
| Agoregate
Number | Dollar Amount
| | Investors | of Purchases |
Accredited INVESIOTS ..ot TRV L: ) 3 : * $3,250,000
INON-GEETEAIEA TIVESLOTS 1vvvreeeeeeseees s e soresseseeseseeresseess seessesessess ettt seses et eeesee oo 0 : 0]
N I | '
Total (for filings under RUIE 508 0NIY ). ccooereicr et cerescrmcssecsesressessesrensserecraseeres rensessenseos L. | $
]
Answer also in Appendix, Column 4, if filing under ULOE. ‘ :
3. Ifthis f']mg is for an offering under Rule 504 or 505, enter the mformatlon requested for all securities so]d ‘
by the issuer, to date, in offerings of the types indicated, in the tweive (12) months prior to the first sale of I
securities in this offering. Classily securities by type listed in Pan C - Question 1.
Type of | Dollar Amount
Security Sold
Type ufnffcnngl $
|
Rule 505| . b
Regu]atio}l Al $
' + ]
Rule 504| . %
Total | 3
4. a. Fumish a statement of all expenses in connection with the iss'uance and disiribution of the securities in
this offering. Exclude amounts relating solely to organization expenscs of the issuer. The information may '
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish|an
estimate and check the box to the left of the estimate.
Transfer Agent’s Fees | 50
Printing and Engraving Cosls!| B $£0
Legal Fees..... l OO ST RSV PUURURUUOUUUPOTOUPRPORNY I ................................... end 0 W §32,500*
ACCOUNLNE FEES 1.vovvivvrniricninne s e 3 |I u 10
ENEINEETING FEES . oicriet ettt et st bbb s HTURUOOY, l ........................................... | 30
Sales Commissions (specify finders' fecs separately) Il B $32,500*
1
Other Expenses (identify) |1 H 30
Total. ! H - $65,000

* Estimated legal fees includes estimated legal and other fees in connection with the offering. Sales commissions will be rebated to investors.
. SO ;

1
|
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| | |

C. OFFERING FPRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price gwen in response to Part C - Qucstlon lland total expenses ﬁ.lmlshed in

response to Part C - Question 4.8, This difference is the ad}usted gross proceeds to the issuer.” | : . $3,185,000
5, Indicate bclow the amount of the adjusted gross proceeds to Lhc’ issuer used or proposed to be used for each of the purposes shown, If the
amount for any purpose is not known, fumnish an estimate and ::heck the box to the left of the eslimaw.f The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in i'eSpons:: to Part C - Question 4.b above, i
/ .
| Payments to l
! . Co. Officers,
‘ ! Directors, & Payments To
; : . ‘ Affiliates ' Others
. L
Salaries and feesl C$ 0s
h 1 y
Purchase of real estate W 0s 0%
Purchas"t‘:, rental or leasing and installation of machinery and equipment..........ccccccccovvivininmnee. . 08 os
Construétion or leasing of plant buildings and fAcIlIIES ...l | ..... - 0s as
Acqulsmon of ather businesses (including the value of secunttcs involved in this oﬂ'cnng that may be , )
used in cxcha.ngc for the assets or securities of another issuer pursuant to a merger). ... i os 0s
chnymem OF INAEBLEANESS .....o.oo vt e e s e I ...... . O% I () 3
WOKING CAPIAY oooooooooeo e e oo ocene et e s 0s ! os
\ o . | I
Other (slpemfy). Investments and operating expenses i | : Os ,  §3.185,000
- . |
i ‘ 0s os
l . " .
COMN TOIS covevvesveevresir oot eese s et s 5 SN | ...... Lo 0Of : W $3,185,000
Total Payments Listed (columns totals added) et B $3,185,000

1D, FEDERAL SIGNATURE i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is fi led under Rule 505, the followmg signature constitutes
an undertaking by the issuer to furnish o the U.S. Securities and Exchange Commission, upon written rcquest of its staff, the information 'furnished by the issuer to any
non-accredited investor pursuant to paragraph (b}2) of Rule 502. | '

{ssuer (Print or Type)
Prasperity Voskhod Fund Limited

—
[

: l[ g2 I o6

Titke of Signer (Print or Type) | ‘

Director D \

Name of Signer {Print or Type)

Roage Phu u..l._t Ps

i
X : |
i

| ATTENTION }

Intentioﬁ_a!_misstatements or omigsions of :fact constitute federal crimi:nal violations. (See 18 u.s.C. 1001.)
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- 1 '
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Entemhe dlfferencc between the aggregate olffering pmc g:ven in response t Pan C - Quesuon 1 and total expenses ﬁumlshcd in
rcsponse ‘to Part C Quest:on 4.a. This difference is the "adjusted gross proceeds to the issuer.” ............ I ORI S

$3,185,000
C | )
! 5, [nd:calc below Ihe amount of the adjusted gross proceeds to the issuer used or proposed to be used for “each of the purposes shown *If the
oA amount for any purpose is not known, furnish an estimate and check the box to the left of the esnmate The total of the payments Uisted
! must equai the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above, | |
i :
: l : \ Payments to ,
. l | . Officers, | .
! ' ’ Directors, & | i Payments To
| . \ Affiliates | “ Qthers
Vo )
\ Salaries andI fqes o$ i '!D$
o ‘ | :
Purchase of‘reai estate... l e as : 0%
. ' -
| Purchase, rcntal or leasing and installation of machinery and equipment............cc i st as ! os
1 .
| Construcllon or Ieasmg of plant buildings and facilities... verveariies 0% ' ns
t ] ‘ [
¢ Acquisition 0(‘ bthér businesses (inctuding the value of securtmes involved in this offering that may i .
l used in c*cchangc for the assets or securities of another issuer pursuant to a METEEr)... ... norcreeoecens 0% 0k
: Repaymenl of mdubtedness ....................................................... l ................................................................... l ....... aos 0s
Workmg capl‘tal......' .................................................................... \\ ................................................................... ‘\ ..... ' Ds R
Other (specify): Investments and operating expenses | !  Os ® $3,185,000
| b 08 os
COMIMI TOMS ..o cvvvcvssmmossse s rssssscss s crssnssses oo 11 ................................................................... L. ‘ o$ : W 3,185,000
Total Payments Lisied (columns totals added) O SO O W §3,185,000
’ |
‘ |
| I |
N . \ | B
L N D.!FEDERAL SIGNATURE [ !
| The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed inder Rule 505, the following sngnamre constitutes
1an undcnaklng by the |ssuer 18 furnish to the U.8. Securities and I:xchange Commission, upon written reques! of its staff, the |nt‘ormauon fumlshed by the issuer 1o any
non-accredlted mvestor pursua.nt to paragraph (b}2) of Rule 502. !
Issuer (Print or Type) V! ‘ Si l L Date ! !
Prosperity Voskhod Fund Limited = ! I nl o6
l Namc ofSngncr {Print or, Typc) : " | Tite of Signer (Print or Type) \ i '
I o «0&22 Pu II-.L-\ s Director Y
|

, Ly |
' |
; !
L) I. ‘i ]
|
: o |
: 1 ot ATTENTION \ Lo

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C 1001.),

!
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